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AVEVA SOFTWARE SCHEDULE – ETAP PRODUCTS 

This AVEVA Software Schedule - ETAP Products (the “Software Schedule”) supplements and is 
incorporated into and made a part of that certain Order Form, by and between AVEVA and Customer, in 
which this Software Schedule is referenced. Capitalized terms used in this Software Schedule without 
definition have the same meanings ascribed to them in the Order Form, the AVEVA General Terms and 
Conditions (the “GTCs”), or the Software and Support Addendum as applicable. 

1. APPLICABILITY 

a. This Software Schedule governs the use of the Software licensed or purchased by 
Customer as specified in the Order Form. 

b. The relevant terms in this Software Schedule apply solely to the specific Software in this 
Software Schedule only and prevail over any conflicting terms in the GTCs. 

c. The Software can be ordered individually or collectively on an Order Form, and the 
Software is subject to the relevant terms of the Order Form in which the Software Schedule 
is referenced. 

 
2. ADDITIONAL DEFINITIONS. The following capitalized terms used in this Software Schedule shall 

have the respective meanings specified below: 
a. “Software Agreement” means the respective Software Agreements for the software 

products from ETAP as referenced in Section 3 below, and as further defined here: the 
ETAP Software License Agreement in Exhibit 1a shall apply to ETAP Software only; the 
“End User” Licence Agreement for CANECO SOFTWARE SUITE in Exhibit 1b shall apply 
to CANECO Software only; and the General Conditions End User License Agreement for 
Software Products Published by the IGE+XAO Group in Exhibit 1c shall apply to SEE 
Software only.  

b. “Software” means the Software delivered by ETAP, including ETAP, SEE or CANECO, as 
identified in the Order Form.  

c. “Term” means the number of years purchased by Customer beginning on the Order Form 
Effective Date for access to Software in the Order Form.  

 

3. SOFTWARE AND ADDITIONAL TERMS AND CONDITIONS. 
a. Licensing Models. Licenses for the Software are for a set Term, and subject to the 

commercial metrics and amounts purchased by Customer per year of the Term, as 
indicated in the Order Form, and subject to Customer’s acceptance of the relevant 
Software Agreement for the respective ETAP Product in Exhibit 1, as referenced in 
Customer’s Order Form.  

b. In addition to the GTCs, each Customer must agree to the terms of the respective Software 
Agreement, as attached to this Software Schedule in Exhibit 1, in order to subscribe to and 
gain access to the relevant Software.  
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Exhibit 1 – ETAP Products Software Agreements 
Exhibit 1a – ETAP  
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IMPORTANT:  READ CAREFULLY 

Please read the terms of this Agreement carefully. By Clicking “I Accept,” 

(or similar button or checkbox), You agree to be bound by and become 

a party to this agreement.  If you do not agree to all of the terms of this 

Agreement, then do not click the  “I Accept” button, install, download, 

access, or use the Software.   

A. NOTICE. IF LICENSEE HAS PREVIOUSLY NEGOTIATED AND EXECUTED A SOFTWARE 

LICENSE AGREEMENT (“PRE-EXISTING AGREEMENT”) WITH LICENSOR FOR THE 
SOFTWARE (AS DEFINED BELOW), AND TO THE EXTENT THAT THE PRE-EXISTING 

AGREEMENT CONFLICTS WITH THE TERMS OF THIS AGREEMENT, THE PRE-EXISTING 

AGREEMENT SHALL GOVERN YOUR RIGHTS AND OBLIGATIONS WITH REGARD TO THE 

PORTION(S) OF SUCH SOFTWARE BEING INSTALLED AT THIS TIME.  HOWEVER, ANY 

TERMS OF THIS AGREEMENT WHICH DO NOT CONFLICT WITH THE PRE-EXISTING 

AGREEMENT WILL APPLY AND GOVERN YOUR USE OF THE SOFTWARE AND BY 

INSTALLING, ACCESSING, OR USING THE SOFTWARE YOU AGREE THAT SAME IS 

SUFFICIENT TO SATISFY ANY “WRITTEN CONSENT” REQUIREMENT WITH REGARD TO 
ANY AMENDMENT OR MODIFICATION OF THE PRE-EXISTING AGREEMENT.    BY 

CLICKING THE “I ACCEPT” BUTTON, (A) YOU INDICATE YOUR ACCEPTANCE OF THE 
TERMS AND CONDITIONS STATED IN THE ETAP AGREEMENT BELOW ON BEHALF OF 

THE ENTITY FOR WHICH YOU ARE AUTHORIZED TO ACT (E.G., AN EMPLOYER OR 

PRINCIPAL) AND ACKNOWLEDGE THAT SUCH ENTITY IS LEGALLY BOUND BY THIS 

AGREEMENT, OR IF THERE IS NO SUCH ENTITY FOR WHICH YOU ARE AUTHORIZED TO 

ACT, YOU ACCEPT THIS AGREEMENT ON BEHALF OF YOURSELF AS AN INDIVIDUAL AND 

ACKNOWLEDGE THAT YOU ARE LEGALLY BOUND BY THIS AGREEMENT, (B) YOU 

REPRESENT AND WARRANT THAT YOU HAVE THE RIGHT, POWER, AND AUTHORITY TO 

ACT ON BEHALF OF AND BIND SUCH ENTITY (IF ANY) OR YOURSELF, AND (C) YOU 

ACKNOWLEDGE AND CERTIFY THAT YOU OR THE ENTITY YOU ARE SIGNING FOR ARE 

NOT A DIRECT COMPETITOR AS DEFINED BELOW. IF YOU ARE NOT AUTHORIZED TO 

ENTER INTO THE AGREEMENT BELOW, OR IF YOU DO NOT CLICK “I ACCEPT”, THEN 
YOU MUST CLICK ON THE “CANCEL” BUTTON, YOU MUST NOT INSTALL, ACCESS, COPY 
OR USE ANY PART OF THE SOFTWARE, AND YOU MUST RETURN THE SOFTWARE AND 

ACCOMPANYING DOCUMENTATION TO LICENSOR. 

B. GENERAL TERMS AND CONDITIONS. This Agreement is effective as of the date You 

accept the terms hereof (unless returned as specified above or in the case of the 

existence of a Pre-Existing Agreement) (the “Effective Date”), and is entered into 
between Licensor and Licensee.  The parties agree as follows: 

1. Definitions.  As used in this Agreement, the following terms are defined as follows and 

other defined terms shall have the meaning ascribed to them in this Agreement: 

a. “Agreement” means this ETAP software license agreement covering all the 

existing and future capabilities and enhancements to the Software, including 

updates, manufacturer library data, and UDM construction (whether created by 

Licensor or Licensee). 

b. “Deliverable” means the Software/Hardware Key, Documentation, and any 

other materials delivered under this Agreement. 

c. “Direct Competitor” means any owner, shareholder, employee, agent, 

consultant, or affiliate of any person or entity that offers or provides power 

systems software that is used by industries, sectors, institutions, and individuals 

to model, design, analyze, optimize and/or operate, automate, and control 

electrical power systems. 

d. “Documentation” means collectively: (a) all of the written, printed, electronic, or 

other format materials published or otherwise made available by Licensor that 

relates to the functional, operational, and/or performance capabilities of the 

Software; and (b) all user, operator, system administration, technical, training, 

support, and other manuals and all other written, printed, electronic, or other 

format materials published or otherwise made available by Licensor that 

describe the functional, operational, and/or performance capabilities of 

Software.  Documentation shall not include Source Code. 

e. “Intellectual Property Rights” mean Licensor’s rights to patents, trademarks, 
Deliverables, trade names, service marks, domain names, copyrights and all 

applications and registration of such worldwide, schematics, industrial models, 

inventions, know-how, trade secrets, Documentation, computer software 

programs, any UDM construction created for the Licensee by the Licensor, and 

other intangible proprietary information. 

f. “Licensee” or “You” means the individual or entity as defined in the Order that is 

expressly granted the right to use the Deliverables under this Agreement. 

Licensee represents that it is not a Direct Competitor.  Licensee understands and 

acknowledges that Direct Competitors may not Use the Software, Hardware 

Key, or Documentation, except upon Licensee’s full disclosure to Licensor of any 

potential Direct Competitor and with Licensor’s prior written consent thereto. 

g. “Licensor” means Operation Technology, Inc. d/b/a ETAP, a California 

corporation with its principal place of business located at 17 Goodyear, Irvine, CA 

92618.  

h. “Object Code” means the binary machine-readable version of the Software. 

i. “Order” means Licensor’s ordering documentation or any other purchasing 

documents referencing this Agreement. 

j. “Portion” means parts of the Software licensed by Licensor to Licensee and 

expressly and specifically identified in the Order (whether dated before or after 

the Effective Date). 

k. “Software” means the computer program known as “Electrical Transient 
Analyzer Program” or ETAP®, as well as the ETAP® Solution Family. Software also 

includes all components, such as the installation package, installation media, 

licensing, device drivers, utilities, and the Object Code contained in such 

components.  

l. “Solution Family” means Licensor owned or licensed products, including the 

desktop, web applications and mobile applications that may be associated with 

each product including but not limited to ETAP Real-Time™, eProtect™, and 
etapAPP™. Solution Family also includes the Licensor provided software code 

and logic included in ICE™ controllers such as ILS™, µgrid™, Nanogrid, or 

eWAMS. 

m. “Source Code” means computer software in the form of source statements for 

the Software including, without limitation, all software in the form of electronic 

and printed human-readable, mnemonic or English-like program listings, 

including descriptions of the design of such software including, without 

limitation, data definition models, indices, structure tables, system flow charts, 

program flow charts, defined terms, file layouts, program narratives, global 

documentation (including global variables) and program listings. 

n. “UDM” means User-defined Dynamic Modeling (whether created by Licensor 

or Licensee).  

o. “User Support” means a reasonable amount of instructions on the use of the 

Software provided by Licensor to Licensee by means of telephone, online 

helpdesk, or email communication.  

p. “Use” means the ability to run, execute, and display the Software in its Object 

Code form.          

2. License Grant.  Licensor grants a revocable, non-transferable, non-sublicensable, and 

non-exclusive right to Licensee to use Portions of the Software and/or any 

Deliverable, subject to the terms and conditions of this Agreement (“License”), for 

Licensee or Licensee’s employees and authorized users by any means such as 
computers, processors, servers, terminals and other computer equipment (“Physical 
Machines”) or software-based or cloud-based virtual servers, computers, and 

processors (“Virtual Machines”) equal to or less than the number of licenses licensed 

by Licensee (pursuant to an Order). For example, if Licensee has licensed four (4) 

licenses, Licensee may only access or use the Software on a total of four (4) Physical 

Machines and/or Virtual Machines at any given time. The Software shall not be used 

in any manner not specifically granted in this Agreement, including, but not limited 
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to, use on any network, cloud and/or virtual machine application.  The Software is not 

licensed for commercial hosting.  Any use of the Software in a manner inconsistent 

with the terms of this Agreement shall result in immediate termination of this 

Agreement.  Unless agreed to in writing by the Parties, this Agreement shall apply to 

all Portions of Software provided by Licensor to Licensee at any time. If Licensee 

becomes aware that its use of the Software on Physical and/or Virtual Machines 

exceeds the number of licenses Licensee has licensed, Licensee is required to 

immediately stop such unauthorized use and notify Licensor of such unauthorized 

use.   

3. Ownership of Title and Intellectual Property Rights.   Full ownership and title of the 

Software and Deliverables shall at all times remain with the Licensor. The Software 

is made available on a limited license basis, and no ownership right is 

conveyed to Licensee, irrespective of the use of terms such as “purchase”. 
Licensor has and retains all right, title and interest, including all Intellectual 

Property Rights, in and to the Software and Deliverables. Licensee agrees 

not to re-sell, share, transfer, sub-license, or otherwise make the Software 

or other Deliverables available to any third person or entity. 

4. Trade Secrets.   Methods of computation, computer coding, and other processes and 

information contained or implemented in the Software are proprietary and 

confidential and shall be considered Licensor’s trade secrets.  Licensee shall not nor 
shall it permit or enable any third party to (a) reproduce, modify, adapt or create 

derivative works of any part of the Software; (b) rent, lease, distribute, sell, sublicense, 

transfer, or provide access to the Software to a third party; (c) incorporate the 

Software into a product to be provided to a third party; (d) interfere with any license 

key mechanism in the Software or otherwise circumvent mechanisms in the 

Software intended to limit your use; (e) translate, reverse engineer, decompile, 

recompile, alter, update, or modify all or any part of the Software or any of the 

Deliverables or merge the Software into any other software or otherwise seek to 

obtain or derive the source code, underlying ideas, algorithms, file formats or non-

public APIs to the Software; (f) remove or obscure any proprietary or other notices 

contained in the Software; (g) use the Software for competitive analysis or to build 

competitive products. Licensee shall not nor shall it permit any third party to 

disassemble, decompile, or alter the Software and/or Hardware Key, nor shall 

Licensee write or develop any software program based upon the Software received 

from Licensor or any part thereof. 

5. Privacy.  Licensee acknowledges and agrees that Licensee (and third parties acting on 

Licensee’s behalf) may provide, and Licensor may obtain, certain information and 
data with respect to Licensee (including, without limitation, personal information) 

and Licensee’s use of the Software in connection with this Agreement, including, 
without limitation, information and data provided to or obtained by Licensor through 

forms completed during the use of the Software and/or through other automated 

means, in connection with registration, activation, updating, use, validating 

entitlement to, and management of the relationship with Licensee.  Such information 

may include, without limitation, personal information and other identifying 

information related to the Software and/or the user or domain from which the 

Software is being used.  Licensee hereby consents to Licensor maintaining, using, 

storing and disclosing such information and data (including, without limitation, 

personal information, if any) in conformity with Licensor’s policies on privacy and data 
protection, as such policies may be updated from time to time, including without 

limitation Licensor’s Privacy Policy, as currently located at https://etap.com/privacy-

policy. Without limitation of the generality of the foregoing, Licensee acknowledges 

and agrees that: (a) Licensor may provide information and data, including, without 

limitation, information and data about Licensee’s use of the Software, to Licensor 
subsidiaries and affiliates, Resellers and other third parties in connection with the 

provision of maintenance, administration or usage of Software or in connection with 

enforcement of any agreements relating to the Software; and (b) Licensor may make 

cross-border transfers of such information and data, including to jurisdictions with 

privacy or data protection laws that are less protective of Licensee than the 

jurisdiction in which Licensee is domiciled. Licensee acknowledges and agrees that 

such policies may be changed from time to time by Licensor and that, effective upon 

posting on Licensor’s website or other written notice from Licensor, Licensee will be 

subject to such changes. 

6. Copies.  Licensee shall have the right to make copies of any Documentation 

accompanying the Software for Licensee’s use only consistent with the terms and 

conditions of this Agreement.  Any reproduction of such documentation shall include 

a copyright notice attributing all copyrights to Licensor.   

7. Identifying Marks.  Licensee shall not remove any copyright legend or identifying 

mark from any materials supplied by Licensor that identifies such material as 

belonging to or developed by Licensor. 

8. Unauthorized Use.  Licensee shall not allow any third party (including but not limited 

to vendors, independent contractors or other consultants contracting with Licensee) 

to have any access to or use of the Deliverables without Licensor’s prior written 
consent, even if such access or use occurs on Licensee’s network.  

9. ASSUMPTION OF RISK.  LICENSEE ASSUMES ALL RISK REGARDING THE QUALITY, 

PERFORMANCE, AND CORRECTNESS OF RESULTS OF THE SOFTWARE  

10. NO WARRANTIES.  THE ENTIRE RESPONSIBILITY FOR THE USE AND APPLICATION OF 

THE SOFTWARE IS WITH THE LICENSEE. LICENSOR DOES NOT GUARANTEE THAT 

THE SOFTWARE OR DELIVERABLES WILL PERFORM ERROR-FREE OR 

UNINTERRUPTED OR THAT LICENSOR WILL CORRECT ALL PROGRAM ERRORS.  

EXCEPT AS EXPRESSLY STATED OTHERWISE IN THIS AGREEMENT, TO THE 

MAXIMUM EXTENT ALLOWED BY LAW, LICENSOR DISCLAIMS ALL EXPRESS AND 

IMPLIED WARRANTIES OF ANY KIND, INCLUDING IMPLIED WARRANTIES OF 

MERCHANTABILITY, WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, 

WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF TRADE, 

WARRANTIES OF TITLE OR AGAINST INFRINGEMENT, AND ANY WARRANTIES THAT 

MIGHT OTHERWISE BY DEEMED TO ARISE FROM THE USE OF THE SOFTWARE, OR 

PORTIONS THEREOF, OR FROM ANY OF LICENSOR’S DOCUMENTATION OR FROM 
ANY MATERIALS OR SERVICES FURNISHED OR PROVIDED TO LICENSEE UNDER THIS 

AGREEMENT. 

11. No Known Infringement.   To the best of Licensor’s knowledge, the use of the 
Software by Licensee does not infringe on any United States patent, copyright, trade 

secret or other proprietary rights of any third party.   

12. Indemnification.   

a. General Indemnification. Licensee shall indemnify, defend, and hold harmless 

Licensor against any loss, costs, fees (including attorney’s fees), liability or damages 

arising out of any claim by a third party in connection with Licensee’s use of the 

Software. 

b. Intellectual Property Indemnification. If a third-party makes a claim against 

Licensee that any Software or Deliverable furnished by Licensor and used by the 

Licensee infringes its intellectual property rights, the Licensor will indemnify the 

Licensee against the claim if the Licensee does the following: 

i. notifies the Licensor promptly in writing, not later than 30 days after the 

Licensee receives notice of the claim (or sooner if required by applicable 

law); 

ii. gives the Licensor sole control of the defense and any settlement 

negotiations; and 

iii. gives the Licensor the information, authority, and assistance the Licensor 

needs to defend against or settle the claim.  

If the Licensor believes or it is determined that any Software or Deliverable may have 

violated someone else’s intellectual property rights, the Licensor may choose to 

either modify the Software or Deliverable to be non-infringing (while substantially 

preserving its utility or functionality) or obtain a license to allow for continued use, or 

if these alternatives are not commercially reasonable, the Licensor may end the 

license for, and require return of, the applicable Software or Deliverable and refund 

any fees the Licensee may have paid for it and any unused, prepaid technical support 

fees you have paid for the license. Licensor will not indemnify the Licensee to the 

extent that an infringement claim is based upon any information, design, 

specification, instruction, software, data, or material not furnished by the Licensor. 

Licensor will not indemnify the Licensee to the extent that an infringement claim is 

based upon the combination of the Software or  Deliverable with any products or 

https://etap.com/privacy-policy
https://etap.com/privacy-policy
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services not provided by Licensor. This section contains the parties’ exclusive remedy 

for any infringement claims or damages. 

13. LIMITATION OF DAMAGES.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE 

LAW, IN NO EVENT SHALL LICENSOR BE LIABLE FOR ANY SPECIAL, CONSEQUENTIAL, 

INCIDENTAL, INDIRECT OR PUNITIVE LOSS, DAMAGE OR EXPENSES OF ANY KIND 

WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES RESULTING FROM 

LOST GOODWILL, BUSINESS INTERRUPTION, LOST BUSINESS, FAILURE OF SECURITY 

MECHANISMS, LOST SAVINGS, LOST OPPORTUNITY, LOST DATA, USE OF 

INACCURATE INFORMATION, OR DELAYS IN PERFORMANCE), EVEN IF IT HAS BEEN 

ADVISED OF THE LIKELIHOOD THEREOF AND REGARDLESS OF WHETHER SOUGHT 

IN ANY ACTION AT LAW OR IN EQUITY AND REGARDLESS OF WHETHER BROUGHT 

AS A CONTRACT ACTION, TORT, STRICT LIABILITY, STATUTORY CLAIM, OR 

OTHERWISE. 

14. AGGREGATE LIABILITY.  EXCEPT FOR LICENSOR’S INDEMNIFICATION OBLIGATIONS 
HEREIN, IN NO EVENT SHALL LICENSOR’S CUMULATIVE LIABILITY TO LICENSEE 

UNDER THIS AGREEMENT OR RELATED CLAIMS, INCLUDING ANY FUTURE 

MODIFICATION OR EXTENSION OF THIS AGREEMENT, EXCEED THE AMOUNT PAID 

BY LICENSEE UNDER THIS AGREEMENT TO LICENSOR WITHIN THE TWELVE (12) 

MONTHS PRIOR TO THE EVENT, ACTION, OR CIRCUMSTANCES GIVING RISE TO THE 

LIABILITY OR, IF THERE ARE MULTIPLE EVENTS, ACTIONS OR CIRCUMSTANCES 

GIVING RISE TO SUCH LIABILITY, THE MAXIMUM CUMULATIVE AMOUNT PAID BY 

LICENSEE UNDER THIS AGREEMENT TO LICENSOR IN ANY CONSECUTIVE PERIOD OF 

THREE (3) YEARS. LICENSOR DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY 

THIRD-PARTY PRODUCTS OR SERVICES (WHETHER SUPPORT, AVAILABILITY, 

SECURITY OR OTHERWISE) OR FOR THE ACTS OR OMISSIONS OF ANY THIRD-PARTY 

PROVIDERS OR VENDORS. 

15. Access Key.

a. The Software may be licensed with a USB security key to use the Software 

(“Security Key”). If the Security Key is defective or damaged, it can be replaced 

by returning the defective Security Key to the Licensor for replacement. 

However, the Security Key cannot be replaced if it is lost or stolen. 

b. The Software may be licensed with a keyless license manager to use the 

Software (“Keyless License).”  Licensee agrees to follow the required procedure 

(which is available upon request) when transferring data to a different server 

at the risk of losing the access to the Keyless License. The Keyless License will 

not be replaced if the server upon which the Keyless License is installed 

becomes inaccessible or unable to uninstall the Keyless License for any reason. 

Licensee will lose access to the Software and will be required to obtain a new 

licensed copy of the Software as a replacement. 

16. License Type.  The Software can be licensed as a Single, Site, or Corporate License 

with stand-alone or concurrent-user (Network-LAN or -WAN) configurations. The 

license type and capabilities shall be agreed upon in writing by Licensee and Licensor. 

a. A Single License is defined as: A single copy of the Software for use with a single 

Security Key on a single CPU (Central Processor Unit) which is either wholly-

owned or leased and operated by Licensee and which is located on the 

specified premises of Licensee. 

b. A Site License is defined as: Multiple copies of the Software for use on multiple 

CPU’s which are either wholly owned or leased and operated by Licensee and 

which are located at one specified location of Licensee.  With the purchase of 

a Site License, Licensee has the right to license unlimited copies at a discounted 

price (per copy fee) for a single location. WAN copies cannot be licensed under 

the Site License. 

c. A Corporate License is defined as: Multiple copies of the Software for use on 

multiple CPU’s which are either wholly owned or leased and operated by 

Licensee and which are located at more than one specified location. Licensee 

shall provide to Licensor a list showing the location and the contact person at 

each location where the Software is installed.  All locations where the Software 

is installed must be wholly-owned by Licensee. With the purchase of a 

Corporate License, Licensee has the right to license unlimited copies at a 

discounted price (per copy fee) for multiple locations. 

d. A Stand-Alone Configuration is defined as:  A stand-alone copy of the Software 

used with a single Security Key connected directly to the USB port of the CPU 

on which the software is installed.  CPU must be wholly-owned and operated 

by Licensee and located at the specified premises of Licensee. 

e. A Concurrent-User (Network-LAN) Configuration is defined as:  Multiple copies 

of the Software for use with a single Security Key on a single local area network 

(LAN) which is wholly-owned and operated by Licensee and which is located at 

one specified location of Licensee.  The number of simultaneous users is based 

on the configuration licensed by Licensee. 

f. A Concurrent-User (Regional WAN) Configuration. Multiple copies of the 

Software for use with a single Security Key on a single wide area network 

(“WAN”) which is wholly owned and operated by Licensee.  The Security Key 

must be located at one specified location of Licensee.  The Regional WAN 

License can be accessed at multiple, wholly owned locations of Licensee within 

the same country. The number of simultaneous users is based on the 

configuration licensed by Licensee. 

g. A Concurrent-User (Network-WAN) Configuration is defined as:  Multiple 

copies of the Software for use with a single Security Key on a single wide area 

network (WAN) which is wholly-owned and operated by Licensee and which is 

located at one specified location of Licensee. The WAN License can be 

accessed at multiple, wholly owned locations of Licensee. The number of 

simultaneous users is based on the configuration licensed by Licensee. 

17. Errors.  Licensee shall notify Licensor about any suspected errors in the Software or 

Deliverables.  Such discoveries shall be delivered to Licensor along with complete data 

and sample runs indicating the error.  Licensor shall not be responsible or liable for 

any costs, losses, delays, associated damages, or any other charges, which may be 

the result of such problems.  Licensor’s entire liability in all situations involving 

performance or nonperformance of the Software or Deliverables furnished under 

this Agreement is limited to the correction by Licensor of the defects. 

18. Upgrade and User Support (“UUC”).  Licensor agrees to deliver (at no additional 

charge to Licensee) updates or new versions of the Software, limited to Portions 

licensed by Licensee and User Support, during a period of one (1) year from the 

original date of delivery of the Software, but only if such updates and new releases 

become available to other licensees during that time. Licensee may purchase 

additional UUC after this one year of complimentary UUC. UUC renewals rates are 

subject to the applicable Software and will be charged at the then-current rates. Any 

additional updates and enhancements delivered to the Licensee as a part of the UUC 

will remain within the scope of this Agreement. Assistance with UDM construction 

may incur additional charges on a time and materials basis and is not included in UUC. 

19. Training.  Instructions on use of the Software are included in the Documentation. 

Licensee site training in the use of is the Software is not part of this Agreement.  Such 

training will be agreed upon in a separate writing by the Parties and provided at 

Licensor’s standard training rates. 

20. Confidentiality Obligations. 

a. Definition of Confidential Information. For purposes of this Agreement, 

“Confidential Information” shall mean all tangible and intangible information or 
material disclosed by the Disclosing Party or otherwise made available or 

accessible to the Receiving Party. whether intentionally or inadvertently 

regardless of the manner or medium of disclosure or access (e.g. visual, oral, 

writing, electronic form) that is described as proprietary or confidential or 

considered as proprietary or confidential by the Disclosing Party and shall 

include, but is not limited to, the following types of information and other 

information of a similar nature: trade secrets, plans, discoveries, ideas, concepts, 

papers, software and software in various stages of development, database 

rights, inventions, designs, drawings, products, mask works, semiconductor 

topography rights, utility models, specifications, techniques, models, prototypes, 

data, source code, object code, algorithms, documentation, manuals, diagrams, 

flow charts, schematics, research, processes, procedures, functions, “know-

how”, registered and unregistered design rights, manufacturing processes, 
procedures and related technology, all aspects of manufacture related to 

products or other related services, materials and equipment, capacities, marking 
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techniques and materials, all marketing and development plans, all business 

plans and services (past, existing and future and any resolution thereto), business 

process information, customer names and other information related to 

customers or patients, prices and pricing policies, budgets, financial information, 

information related to manufacturing, production and training information, 

licensing and/or distribution arrangements, the terms of or existence of any 

business discussions between the parties, feedback, information regarding the 

skills and/or compensation of employees or contractors of the Licensor, 

information disclosed by any third party which information the Disclosing Party 

is obligated to treat as confidential or proprietary information, and any copies, 

compilations, summaries or other information or material produced by the 

Licensor or any third party that is based on or includes any part of the 

Confidential Information referenced above  

b. Treatment of Confidential Information. Each Receiving Party shall treat all 

Confidential Information of the Disclosing Party with the same degree of care it 

accords its own Confidential Information of like nature, but not less than 

reasonable care. Neither party may reverse engineer, disassemble, or decompile 

any prototypes, software or other tangible objects which embody the other 

party’s Confidential Information and which are provided to a party hereunder. 
Recording, copying, photographing, or any other reproduction is prohibited 

without the prior written approval of an authorized representative of the 

Disclosing Party. The Receiving Party’s obligations under this Agreement with 
respect to any portion of the Disclosing Party’s Confidential Information shall 
cease to thereafter apply to the extent that Receiving Party can document to the 

Disclosing Party’s reasonable satisfaction that the Confidential Information: (i) is 
now or subsequently becomes publicly known through no act or fault on the 

part of Receiving Party; (ii) was rightfully in the possession of Receiving Party prior 

to receipt or access from Disclosing Party; (iii) is hereafter rightfully furnished to 

Receiving Party by a third party without breach of any direct or indirect obligation 

of confidence to the Disclosing Party or a party in privy to the Disclosing Party; or 

(iv) was developed by the Receiving Party independently and without reference 

to such Confidential Information. Each Receiving Party agrees not to disclose 

Confidential Information of the Disclosing Party to anyone other than those 

employees, affiliates, contractors of the Receiving Party (except that Receiving 

Party shall not disclose Disclosing Party’s Confidential Information to competitors 

of Disclosing Party without prior written permission) who need to know such 

Confidential Information for the purpose set forth above and who have entered 

into binding obligations of confidentiality substantially similar to the obligations 

set forth herein. 

c. Return of Confidential Information. All Confidential Information, existing in 

written form or recorded in any other tangible medium, shall be returned to 

Disclosing Party or irretrievably destroyed if requested by the Disclosing Party in 

writing, including non-tangible forms of Confidential Information, together with 

any reproductions or copies thereof. The Disclosing Party has the right to audit 

the Receiving Party to confirm that all Confidential Information has been 

returned or destroyed as instructed by the Disclosing Party, provided that the 

audit takes place during regular business hours, at a mutually convenient time.  

d. No License. All Confidential Information disclosed by the Disclosing Party shall 

remain the property of the Disclosing Party. The Disclosing Party does not grant 

to Receiving Party any rights of any kind under any patent, copyright, trademark, 

trade secret or other intellectual property rights which Disclosing Party may now 

have or may hereby obtain with respect to the Confidential Information.  

e. Non-Competition. Licensee hereby warrants and represents that it shall not 

disclose any information received from Licensor (including, but not limited to 

Confidential Information, any trade secrets, software codes and impressions, 

security keys, passwords, access keys and ability in any way to access Licensor 

software products, marketing materials, descriptions, personal recollection and 

impressions of look and feel for Licensor software products) to any of the 

Licensor’s competitors, who shall be determined by OTI in its sole discretion.  

f. Confidentiality Remedies. The parties agree that the Disclosing Party may suffer 

irreparable harm if the Receiving Party fails to comply with its obligations set 

forth herein and further agrees that monetary damages may be inadequate to 

compensate Disclosing Party for any such breach. Accordingly, Receiving Party 

agrees that Disclosing Party will, in addition to any other remedies available to it 

at law or in equity, be entitled to the issuance of injunctive relief to enforce the 

provisions hereof. 

g. Required Disclosure. The terms of this Agreement are confidential and shall not 

be disclosed to third parties without the written consent of the non-disclosing 

party, except to the extent required by a court or regulatory agency of 

competent jurisdiction, provided that the disclosing party gives the non-

disclosing party prompt notice and cooperates with the non-disclosing party if it 

attempts to prevent or limit such disclosure. 

21. Governing Law; Dispute Resolution.   This Agreement shall be governed by and 

interpreted in accordance with the laws of the State of California, USA, without giving 

effect to that state’s conflict of laws provision. Any controversy or claim arising out of 

or relating to this Agreement, or the breach thereof, shall be settled by arbitration, 

and judgment on the award rendered by a sole arbitrator may be entered in any 

court having jurisdiction thereof. The venue for arbitration shall be Orange County, 

California, United States of America.  The arbitration shall be conducted pursuant to 

the AAA Commercial Arbitration Rules of the American Arbitration Association 

(“AAA”) in effect at the time arbitration demand is made.   
22. Entire Agreement.  This Agreement constitutes the entire agreement between the 

Licensor and Licensee with respect to the subject matter hereof, and it supersedes all 

prior or contemporaneous oral or written communications, agreements, 

representations, and statements with respect to such subject matter. The terms of 

any such agreement shall not be binding upon Licensor without Licensor’s prior 

written consent.   Any terms set forth in Licensee’s purchase order or similar 

document (whether issued prior to or after the date of this Agreement) that are in 

addition to or at variance with the terms of this Agreement are not accepted by 

Licensor and shall have no legal effect.  All such terms are considered to be proposed 

material alterations of this Agreement and are hereby rejected.  No purchase order 

or similar document of Licensee (regardless of its timing) shall amend or supplement 

the terms of this Agreement, even if accepted or signed by Licensor.  No waiver, 

consent or modification of this Agreement shall bind either party unless it (a) is in 

writing, (b) expressly states that it modifies this Agreement and (c) signed by the party 

against whom enforcement is sought.  Licensee acknowledges and agrees, however, 

that Licensor may add to or change the terms of this Agreement from time to time 

in subsequent releases or updates of the Software.   

23. Substitute Provisions; Full Force and Effect.  If any part of this Agreement is found to 

be invalid or unenforceable, it shall be enforced to the maximum extent permitted 

by applicable law and will be deemed modified to the extent necessary to conform 

to applicable law and to give the maximum effect to the intent of the parties.  The 

remaining provisions shall remain in full force and effect.   

24. Export Control.   Licensee acknowledges and agrees that the Software is subject to 

export controls imposed by the United States Export Administration Act of 1979, as 

amended (the “Act”), and the regulations promulgated thereunder.  Licensee 

certifies and agrees that neither the Software nor any other technical data nor the 

direct product thereof is intended to be used for any purposes prohibited by the Act, 

including but not limited to nuclear proliferation, chemical/biological weapons or 

missiles. Licensee shall not, and shall not allow any third party to, remove or export 

any part of the Software or any direct product thereof:   (a) into (or to a national or 

resident of) any embargoed or terrorist-supporting country; (b) to anyone on the 

United States government denial list, including but not limited to, the United States 

Department of Commerce Denied Persons, Entities, and Unverified Lists, the United 

States Department of Treasury Specially Designated Nationals List, and the United 

States Department of State Debarred List; (c) to any country to which such export or 

re-export is restricted or prohibited, or as to which the United States government or 

any agency thereof requires an export license or other governmental approval at the 

time of export or re-export without first obtaining such license or approval; or (d) 

otherwise in violation of any export or import restrictions, laws or regulations of any 

United States or foreign agency or authority.  Licensee shall indemnify, defend, and 
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hold harmless Licensor from and against any claims, penalties, loss or damage arising 

out of a breach of its obligations under this Paragraph. 

25. U.S. Government Restricted Rights.  If the Software is acquired for on behalf of the 

United States of America, its agencies and/or instrumentalities (“U.S. Government”), 
it is provided with RESTRICTED RIGHTS.  The Software is “commercial computer 
software” and “commercial computer documentation,” pursuant to 48 C.F.R. 12.212 
(Computer Software) and 227.7202 (Commercial Computer Software and 

Commercial Computer Software Documentation), and “restricted computer 
software” pursuant to 48 C.F.R. 52.227-19(a), as applicable.  Use, modification, 

reproduction, release, performance, display or disclosure of the Software by the U.S. 

Government are subject to restrictions as set forth in this Agreement and pursuant 

to 48 C.F.R. 12.212, 52.227-19, 227.7202 and 1852.227-86, as applicable.  The 

manufacturer is Operation Technology, Inc., 17 Goodyear, Irvine, CA 92618.  

26. No Assignment.  Licensee may not assign or transfer its interests, rights, or obligations 

under this Agreement by a written agreement, merger, consolidation, operation of 

law, or otherwise, without the prior written consent of the Licensor. Any attempt to 

assign this Agreement by Licensee shall be null and void.  

27. Interpretation. Ambiguities in this Agreement will not be construed against the 

drafter. 

28. Notices. All notices shall be in writing and shall be deemed to be delivered when 

deposited in the United States Postal Services, postage prepaid, return receipt 

requested, or when sent by e-mail, express mail, or facsimile. All notices shall be 

directed to Licensee or to Licensor, its successors or assigns, at the respective 

addresses exchanged by the parties or to such other address as one party may, from 

time to time, designate by notice to the other party. Additionally, all notice given by 

Licensee under this Agreement shall also be sent to legal@etap.com.  

29. Waiver. No waiver of any breach of any provision of this Agreement shall constitute 

a waiver of any prior, concurrent or subsequent breach of the same or any other 

provision hereof, and no waiver shall be effective unless made in writing and signed 

by an authorized representative of the waiving Party. 

30. Relationship of the Parties. The parties to this Agreement are not affiliated 

companies, and this Agreement will not establish any relationship of partnership, 

joint venture, employment, franchise, or agency between the parties. Neither party 

will have the power to bind the other party or incur obligations on the other’s behalf 
without the other’s prior written consent. 

31. Publicity. A public press announcement related to this Agreement may be made, but 

only if mutually agreed to in writing by the Parties. 

32. Product-Specific Terms. Some Software may be subject to additional terms specific 

to that Software as outlined in the Product-Specific Terms.  By accessing or using a 

product covered by the Product-Specific Terms, you agree to the Product-Specific 

Terms. 

33. System Requirements. You are solely responsible for ensuring that your systems 

meet the hardware, software and any other applicable system requirements for the 

Software as specified in the Documentation.  Licensor will have no obligations or 

responsibility under this Agreement for issues caused by Licensee use of any third-

party hardware or software not provided by Licensor. 

34. Account Registration. You must register for an account with us to access or receive 

Software. Your registration information must be accurate, current, and complete. 

You must keep your registration current so that we may send notices, statements, 

and other information to you by email or through your account. You are responsible 

for all actions taken through your account. 

35. Survival. The following sections shall survive termination of this Agreement, as well as 

any other section that by its terms would be reasonably expected by the parties to 

survive: Sections 3-5, 7-14, 17, 20-30, and 35. 

C. SPECIFIC TERMS AND CONDITIONS BASED ON LICENSE TYPE 

1. Commercial / Advantage / Nuclear License.  The following terms apply only to 

Licensees holding a Commercial, Advantage, or Nuclear License for the Software (as 

agreed upon in writing by the parties) and are in addition to the foregoing General 

Terms and Conditions.  To the extent that there is a conflict between the terms of this 

paragraph and any other terms within this Agreement, the terms of this paragraph 

shall govern for a Licensee holding a non-Subscription Commercial, Advantage, or 

Nuclear License. Licensor does hereby grant a revocable, non-transferable, non-

exclusive, non-sublicensable, and perpetual right to Licensee to use Portions of the 

Software. 

2. Educational / Power Lab License.  The following terms apply only to Licensees holding 

an Educational or Power Lab License for the Software (as agreed upon in writing by 

the Parties) and are in addition to the foregoing General Terms and Conditions.  If 

there is a conflict between the terms of this paragraph and any other terms within 

this Agreement, the terms of this paragraph shall govern. Holders of Educational or 

Power Lab Licenses agree that the Software must only be used for educational 

purposes only and agree to certify this in writing (if requested by Licensor).  The results 

of the analysis performed with Software under the Educational or Power Lab License 

shall not be disclosed in any form (machine-readable, printed, orally, etc.) to any 

person or organization other than the course instructor or students enrolled in the 

course where the Software is used.  Licensor agrees to deliver (at no additional charge 

to Licensee) any updates or new versions of the Software for the period specified in 

the Order.  

3. Research Institute License.  The following terms apply only to Licensees holding a 

Research Institute License for the Software (as agreed upon in writing by the parties) 

and are in addition to the foregoing General Terms and Conditions.  If  there is a 

conflict between the terms of this paragraph and any other terms within this 

Agreement, the terms of this paragraph shall govern. Licensor grants a 

nontransferable and nonexclusive right to Licensee to use Portions of the Software. 

The rights granted herein may be either perpetual or subject to a specific term, as  

agreed upon in writing by the parties. Licensee agrees that the Software can be used 

only for grants from the government or other entities for funded research projects 

and that the results of the analysis performed with the Research License shall not be 

used for any commercial purpose.   

4. Thesis License.  The following terms apply only to Licensees holding a Thesis License 

for the Software (as agreed upon in writing by the parties) and are in addition to the 

foregoing General Terms and Conditions.  If there is a conflict between the terms of 

this paragraph and any other terms within this Agreement, the terms of this 

paragraph shall govern.  The Software can only be used for conducting non-

commercial academic research in fulfillment of a graduate student program.  The 

results of the analysis performed with the Graduate Student License can only be 

disclosed to the overseeing organization committee, including but not limited to the 

graduate students’ advisor, chair, or mentor, as applicable. The rights granted 

hereunder to holders of a Thesis License for the Software are renewable until the 

graduate student(s) (as agreed upon in writing by the parties) has finished 

his/her/their course of studies or as otherwise agreed to by Licensor and Licensee.   

5. Subscription License.  The following terms apply only to Licensees holding a 

Subscription License to the Software or Portions thereof (as agreed upon in writing 

by the parties) and are in addition to the foregoing general Terms and Conditions.  If 

there is a conflict between the terms of this paragraph and any other terms within 

this Agreement, the terms of this paragraph shall govern.  Licensee shall be entitled 

to use the Software or Portions thereof in accordance with these terms for the period 

specified in the Order (“Subscription Period”) from the date of delivery of the 
Software to Licensee. Licensee shall not have a perpetual right to use the Software.  

The Subscription License configuration shall be set forth in the Order.  The CPU must 

be wholly-owned or leased and operated by Licensee and located at the premises of 

Licensee (as agreed upon in writing by the parties). No perpetual license vesting or 

credits will accumulate with the licensing of Subscription Licenses.  If the Licensee 

desires to move from Subscription Licenses to perpetual licenses, the Licensee must 

pay the full perpetual license fee and obtain a written confirmation from Licensor 

regarding the change of the license type.  Subscription License use rights shall expire 

at the end of the applicable Subscription Period if the subscription is not renewed.  

Any Security Key(s) shall be returned to Licensor upon termination of the Subscription 

Period or upon a change to electronic licensing.  Licensor agrees to deliver (at no 

additional charge to Licensee) any updates or new versions of the Software or 

Portions thereof during the Subscription Period.  

mailto:legal@etap.com
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Exhibit 1b –CANECO 



“END-USER” LICENCE AGREEMENT FOR CANECO ONE® SOFTWARE SUITE 

 

1 - IMPORTANT – READ CAREFULLY! 
The Licensee is invited to read the Licence Agreement before installing or using the Software. By installing or using the Software, the 
Licensee accepts being bound by the Licence Agreement. If the Licensee has obtained a copy of and/or access to the software illicitly, 
they must immediately destroy this copy and/or delete this access. In the event of disagreeing with the terms of the Licence Agreement, 
the Licensee must immediately stop the installation and cease any use of the Software.  
ALPI may modify the terms of the Software Licence Agreement: the modifications will apply to any subsequent order relating to the 
Software or when the Licensee accepts the new version of the Licence Agreement, in particular when updating the Software. It is 
necessary to accept any new version of the Licence Agreement in order to access the Software updates.  
 

2 - DEFINITIONS 

In the Licence Agreement, the terms in capitals have the following meaning: 
“ALPI” designates APPLICATIONS LOGICIELS POUR INGENIERIE, a company with capital of € 330,000, registered with the 
Nanterre trade and companies register no. 337 508 121, having its Head Office at 1 Boulevard Charles de Gaulle, Immeuble Le Noblet, 
92700 Colombes, France. ALPI is the publisher of the Software; 
“Content” designates any data, information, material, presentation, or any other of the Licensee’s content; 
“Licence Agreement” designates this Licence Agreement for the Software and its amendments and/or any possible appendices; 
“Documentation” designates the documentation, particularly technical, for operation and use, associated with the Software and more 
generally any documentation provided by ALPI to the Licensee as part of supplying the Software;  
“Licensee” designates the user of the Software, duly authorized by ALPI to use the Software; 
“Software” or “CANECO ONE® SOFTWARE SUITE” designates the CANECO ONE® SOFTWARE SUITE, including any third-party 
technology or software used by CANECO ONE® SOFTWARE SUITE under the term of a licence granted to ALPI, together with the 
Documentation. The Software is used by the Licensee in the context of a control placed with ALPI by the Licensee or by any legal 
entity having subscribed to access to the Software for the Licensee.  
 

3 – COPYRIGHT, LICENCE, AND RESTRICTIONS ON THE USE OF THE SOFTWARE 

CANECO ONE® SOFTWARE SUITE, including any third-party technology or utility used by the Software, is protected by the laws 
relating to copyright and by other laws and international treaties regarding intellectual property. ALPI holds the rights, and where 
applicable the intellectual property title, relating to the Software and the Documentation. All rights not expressly granted under the 
terms of the Licence Agreement are reserved by ALPI.  
The Licensee understands and accepts that this current licence does not constitute a sale of the intellectual property rights and that 
ALPI remains owner of the Software and copyright relating to it.  
In consideration of the Licensee’s abiding by the Licence Agreement, ALPI grants them a licence to the Software that comprises the 
non-exclusive, non-transferable, and unassignable right to personal use of the Software and Documentation, which are protected by 
copyright and database law in accordance with the [French] Intellectual Property Code. The licence granted for the Software is limited 
to the number of computers covered by the order and on condition use of the Software and consultation of the Documentation on a 
computer system takes place on a single computer and not through a network server or from more than one terminal at the same time, 
except in the event of prior written agreement from ALPI. The Licensee will be able to use the Software for their personal needs only.  
The Licence Agreement does not grant the Licensee any copyright nor any rights to the patents, manufacturing secrets, trade names 
and trademarks (whether or not registered), nor any right, function, or licence ancillary to the Software. 
The Software licence is valid until ALPI publishes the next update to the Software. If the Licensee does not buy a licence following an 
update or does not take out annual maintenance, they may continue to use the old version of the Software, at their own risk. In this 
event, the Licensee understands and accepts that ALPI will not be liable for any difficulties, damage, and losses of any kind liable to 
arise when the Licensee uses the old version of the software.  
The Licensee is forbidden to: 

▪ violate ALPI’s rights in any way whatever, directly, indirectly, or through third-parties, agents, or staff; 
▪ transfer or pool access (including remotely) to the Software without prior written permission from ALPI. So-called “multi-sites” 

network licences may be used only in a single country or within a single geographical area. In the event of the software’s 
being used in several countries with different time zones, in breach of the Licence Agreement, the Licensee undertakes, as 
soon as a request is received from ALPI, to interrupt the installation and use and to return the Software at their own expense; 
in this case, ALPI may at its discretion cancel the licence covering the Software; 

▪ decompile, reverse-engineer, or disassemble the Software or convert it into a human-understandable form; 
▪ modify, hire out, or loan the Software or distribute copies of it; 
▪ transfer the Software electronically over a network, a telephone circuit, or on the Internet; 
▪ create any derived software from the ALPI’s manufacturing secrets and exclusive information; 
▪ grant sub-licences or to transfer the Software licence, even free of charge; 
▪ copy the Software packaging and its content; 
▪ carry out any qualitatively or quantitatively substantial reproduction, extraction, or reuse of the content, along with repeated, 

systematic qualitatively or quantitatively non-substantial extraction or reuse of the content; 
▪ adapt or use a trademark or trade name that is similar to that of CANECO ONE® SOFTWARE SUITE or which leads to 

confusion with it, or take any other measure that could jeopardize or diminish ALPI’s intellectual property rights. 
The Licensee may make a backup or archive copy of the Software, on condition that they copy the copyright notice and other 
identification declarations appearing on the Software media and reproduce this declaration onto the backup copy. The Licensee may 
print off one copy of the Documentation, for their own use only and solely for the purpose of using the Software. These copies will 
remain the property of ALPI and will be required to be the subject of an inventory accessible to ALPI. 
In transmitting Content to ALPI in the context of using the Software, the Licensee declares and guarantees that the Content is not in 
breach of a third party’s intellectual property right or any other proprietary right (in particular patents, copyright, trademarks, or 
commercial secrets) and that they hold all the rights necessary to transmit the Content to ALPI. The Licensee authorizes ALPI to 
reproduce, represent, and adapt the Content where necessary in order to allow the Software or associated services to be used.  
 

4 - LIABILITY  



ALPI is subject to an obligation of means, to the exclusion of any other. It guarantees that the Software complies with the specifications 
described in the Documentation. The Licensee accepts all liabilities other than that of the Software’s compliance with the specifications, 
and in particular those concerning the use of the Software and the qualification and proficiency of their own staff.  
The Licensee is furthermore responsible for the protection of saved data and repairing databases, the results obtained, and the 
compliance of the use of the Software with legislation. ALPI will not be liable for any non-compliance of the Software with the regulations 
in force over a given period if the maintenance services have not been ordered for this period. It is the Licensee’s responsibility to 
develop operating procedures and to put in place the appropriate control points and security mechanisms for backing-up and restoring 
their data in the event of anomalies. 
The Licensee alone takes responsibility for any malfunctions and damage arising out of a modification to the software, however tiny, 
carried out with or without permission from ALPI. The Licensee expressly acknowledges having received from ALPI all the necessary 
information enabling them to assess the suitability of the Software for their needs and to take all relevant precautions in implementing 
and operating it. Under no circumstances will ALPI be bound to remedy any direct or indirect damage, even if it has been informed of 
such damage. The Licensee alone will be responsible for the use of the Software. 
 

 

5 - ABSENCE OF GUARANTEE 

ALPI NEITHER GUARANTEES NOR CLAIMS THAT THE FUNCTIONS OF THE SOFTWARE WILL MEET THE LICENSEE’S 
EXPECTATIONS, NOR THAT THE USE OF THE SOFTWARE WILL NOT BE INTERRUPTED OR WILL NOT INCLUDE ERRORS. 
ALPI MAKES NO GUARANTEE IN RESPECT OF ANY OTHER SOFTWARE OR HARDWARE SUPPLIED WITH THE SOFTWARE 
OR ACCOMPANYING IT. 
WITHIN THE LIMITS PROVIDED FOR IN THE APPLICABLE LAW, THE SOFTWARE IS SUPPLIED “AS SEEN”, WITH NO 
GUARANTEE, WHETHER EXPLICIT OR IMPLIED. UNDER NO CIRCUMSTANCES IS ALPI LIABLE FOR DAMAGES, DIRECT OR 
INDIRECT, (INCLUDING, IN PARTICULAR, THE LOSS OF PROFITS) ARISING OUT OF THE LICENSEE’S USE OF THE 
SOFTWARE OR THE DOCUMENTATION, OR OUT OF THE INABILITY TO USE IT, EVEN IF ALPI HAS BEEN WARNED OF THE 
POSSIBILITY OF SUCH A LOSS. ANY LIABILITY ARISING OUT OF A THIRD-PARTY CLAIM AGAINST THE LICENSEE IS 
LIKEWISE EXCLUDED. UNDER NO CIRCUMSTANCES IS ALPI RESPONSIBLE FOR THE ACCESS TO THE SEARCH ENGINES 
OR SEARCH DOMAINS INCLUDED WITHIN THE SOFTWARE OR USED BY IT. ALPI OFFERS NO GUARANTEE AS TO THE 
ACCURACY, RELEVANCE, CURRENCY, OR APPROPRIATE NATURE OF THE CONTENTS OF ANY SERVICE OR ANY 
INFORMATION COMING FROM ONE OR OTHER OF THE SEARCH ENGINES, AND CAN ACCORDINGLY ACCEPT NO LIABILITY 
IN THIS RESPECT. UNDER NO CIRCUMSTANCES IS ALPI RESPONSIBLE FOR THE USE OF A PRESENTATION NOT 
DEVELOPED BY ALPI AND DESIGNED TO BE ADDED TO THE SOFTWARE OR TO THE LICENSEE’S CONTENT. 
 

6 – DATA PROTECTION 

During the Software registration process, ALPI may collect and handle personal details from the Licensee such as their first and 
surnames, telephone contact details, e-mail addresses. ALPI is responsible for handling the personal details, the legal basis for which 
is the execution of the Licence Agreement and its associated services.  
The aim of handling these details is to enable the Licensee to use the Software in accordance with the Licence Agreement, to provide 
them with the services ordered, and to contact them in order to send them information about CANECO ONE® SOFTWARE SUITE or 
about ALPI’s new products and services, including events offered by ALPI. The personal details may be transferred to ALPI’s service 
providers for the same purposes, and are not kept by ALPI for any longer than five (5) years after the Licensee stops using the Software, 
except where there is a statutory obligation to keep them longer. 
ALPI may also, intermittently and temporarily, collect and process usage data relating to the operation and use of the Software, such 
as the identifier of the Licensee's terminal, the identifier of the Licensee (or of its users when several stations are specified in the order), 
the login data as well as the date and time of taking and releasing the token relating to the right to use the Software. These data allow 
ALPI to manage the usage rights associated with the Licence: the legal basis for this processing is the execution of the Licence 
Agreement. ALPI may also, on the legal basis of its legitimate interests, use these data to improve its products and services, their 
security, and for statistical purposes. These data will be retained for one (1) year after collection. At the end of that period, the data will 
be fully anonymised and retained for statistical purposes. ALPI may transfer these data to its service providers, in particular, the hosting 
service provider located in France.   
In accordance with the law and applicable regulations, any person concerned by the handling of this data may exercise their right of 
access to the data about themselves, have these corrected, have them deleted, refuse their being handled, and obtain a copy of them 
in a readable, structured format (except where there is a legitimate obstacle) by contacting: ALPI, 1 Boulevard Charles de Gaulle, 
Immeuble le Noblet, 92700 Colombes, and by e-mailing infos@alpi-software.com. They also have the right to lodge a claim with a 
control authority and to define directives in relation to their digital testament. 
 

8 - CANCELLATION 

The Licence Agreement remains in force until it is cancelled. The Licence Agreement ends immediately, automatically, and as of right 
if the Licensee fails to abide by one or other of its stipulations, or in the event of default of payment of ALPI’s invoices following reception 
of a notice to pay that has remained without effect for more than ten (10) days, without prejudice to any damages ALPI could claim. 
Upon cancellation of the Licence Agreement, the Licensee must immediately stop using the Software and erase or destroy all copies 
of it and the Documentation. 
In the event of cancellation, the Licensee undertakes to uninstall the Software from every computer. 
 

9 – COMPLETENESS OF LICENCE AGREEMENT AND INVALIDITY OF ONE CLAUSE 

The Licence Agreement constitutes the whole of the agreements existing between the Licensee and ALPI, and replaces or annuls any 
other verbal or written agreements relating to this purpose or concerning the Software. Any appendices form an integral part of the 
Agreement and cannot be dissociated from it. 
Should any one of the Licence Agreement stipulations turn out to be void in respect of a rule of law in force or a judicial decision that 
has been finalized, in this case the Parties will have, if possible, to replace the annulled stipulation by a valid stipulation corresponding 
to the spirit and purpose of the Licence Agreement. It is likewise the Parties common intention that any jurisdiction ruling on the validity 
of a stipulation in the Licence Agreement must replace the annulled stipulation by any valid stipulation corresponding to the spirit and 

mailto:infos@alpi-software.com


purpose of the Licence Agreement. The invalidity of one stipulation will not be able to lead to voiding of the Licence Agreement nor 
affect the validity of its other stipulations. 
 

10 - WAIVER 

The fact that ALPI does not claim the application of any clause in the Licence Agreement or tolerates it’s not being executed, whether 
permanently or temporarily, may not be interpreted as a renunciation by ALPI of its rights arising out of said clause. 
 

11 - LANGUAGE 

The Licensee accepts that the Licence Agreement is written in French and that this version will take precedence over any version in 
another language.  
 

12 - APPLICABLE LAW AND COMPETENT JURISDICTION 

The Licence Agreement is governed by French law. 
ANY DISPUTE RELATING TO ITS VALIDITY, INTERPRETATION, OR EXECUTION WILL BE THE SOLE COMPETENCE OF THE 
JURISDICTIONS OF THE COURT OF APPEAL OF VERSAILLES, EVEN IN THE EVENT OF MULTIPLE RESPONDENTS OR THE 
INTRODUCTION OF THIRD PARTIES. 
 

ALPI® S.A.S Applications Logiciels Pour l’Ingénierie 

1, boulevard Charles de Gaulle 

92700 Colombes, France 

 



 

 

4 
 

AVEVA Software Schedule- ETAP Products v 0.1-February 2024   

Exhibit 1c – SEE 

 
 



GENERAL CONDITIONS 

 

END USER LICENSE AGREEMENT 

 

FOR SOFTWARE PRODUCTS PUBLISHED BY THE IGE+XAO GROUP 

 

 

Please read carefully the terms of the present License general conditions before continuing the Software 

downloading and/or installation. 

The present terms must be considered as a contract between the Editor and the Licensee. These terms, no 

matter the delivery mode, concern the Software package, its updates or additional modules - equally named 

‘Software product’ - you just bought and, if so, the support on which you received this product, unless other 

terms accompany these products, in which case these last terms prevail. 

 

The License excludes any maintenance and/or assistance service or any other additional service. The License 

is sold by the Distributor either separately from maintenance and/or assistance services that will be subject 

to a separate contract or by a service contract including also maintenance services. 

 

The License enters into force when occurs one of the following events: clicking on the button ‘Accept’ in 
the dialog box that presents the License, download and/or installation and/or use of the Software Product, 

and/or the acceptance by the Licensee of another contract referring to the present License. 

 

Software Package: set of programs, referred to on the Delivery Note or Receipt Slip, delivered to the 

Licensee either by the shipping of supports to install or by downloads. 

 

Editor: refers to the legal entity that holds the intellectual property rights attached to the Software Packages 

or that is entitled by the intellectual property rights’ owner (the Author) to exploit all the intellectual property 
rights attached to the Software Packages and that operates, directly or indirectly, the development, the 

update, the maintenance and the marketing and/or the distribution of these Software Packages.  

License: authorization to have the right to install and use the Software Packages granted by the Editor to the 

Licensee.   

Licensee: means the legal entity who has a right to install and use a Software Package on its computer 

hardware within the limit of the provisions specified by the Delivery Note and/or the specific conditions. 

Distributor: means the legal entity who has a right to sell within a defined territory Software Package 

Licenses to Licensees within the terms and conditions of the present End User License. 

End User: any individual - employed by the Licensee or contractually authorized by the Licensee - entitled 

to use the Software Package and who has taken the required training courses that have been approved by 

the Editor. The number of Users authorized is stated on the Delivery note and/or in the specific conditions. 

The Licensee stands by the respect of the conditions of the present Licensee by any User.   

Source code: set of instructions written in an IT programming language 

<http://en.wikipedia.org/wiki/programming_language> creating an executable  

<http://en.wikipedia.org/wiki/computer_science>program 
<http://en.wikipedia.org/wiki/computer_program>.  

Equipment: means the computer equipment referred to by a serial number, composed of computers or central 

units, their devices or accessories including if necessary, the networks managing information flows. 

Delivery note / Receipt Slip: refers to the document submitted to the Licensee at the delivery of the License 

and certifying the delivery in due form. The Delivery Note / Receipt Slip will be given to the Licensee at 



the delivery of hardware equipment or when the Software Package is downloaded. The Delivery Note / 

Receipt Slip will set the number of Users, the protection mode associated to the Software Package, the 

equipment and the site(s) on which the Software will be used. 

 

INTELLECTUAL PROPERTY AND RIGHTS TO USE 

Rights to use: 

The Software Package will remain the full and exclusive property of the Editor, or the Author. The property 

right also focuses on any documentation, list, catalogue of data delivered with the Software Package or 

attached to the Software Package. The Licensee is accorded a non-exclusive, non-transferable right to use 

the Software Package for internal operating requirements, subject to the effective payment of the price 

defined in the invoice, notwithstanding the respect of the conditions of the present License. The perimeter 

of the right to use granted to the Licensee is detailed on the Delivery Note / Receipt Slip and/or in the 

specific conditions given to the Licensee by the Distributor. Any modification of this perimeter will be 

submitted to prior express consent of the Distributor. No right, of any kind, not indicated on the Delivery 

Note / Receipt Slip or in the Specific Conditions, is granted to the Licensee by the Editor. 

The present License does not confer to the Licensee any right to give, sublicense, lend or rent the Software 

Package. 

The License can be granted for a limited or an unlimited duration, according to the modalities chosen by the 

Licensee. 

The unlimited License can be terminated early by the Editor in case of fault of the Licensee within the 

conditions stipulated in article “Termination” hereinafter or under specific provisions. 
The Licensee will have the possibility at any time and with full rights to put an end to the unlimited License 

notifying the Editor by registered mail. 

Software package source code: 

The Software package under the form of Source Code is considered as confidential information, property 

of the Editor or the Author. The Licensee will not access, use the Source code of the Software package, 

directly or indirectly modify it without the prior written approval of the Editor. 

Back-up copy 

The Licensee may create one single back-up copy of the Software package to ensure use. The back-up copy 

is subject to the terms and conditions of the present License and all the mentions relating to the Editor 

intellectual property right will have to be reproduced on this copy. Any other copy is forbidden. 

Limits of the use of the Software package 

The Licensee will not use the Software package in any way not explicitly provided for by law, or not 

expressly provided by law, and in particular:  

- to correct any errors or bugs in the Software package without the prior approval of the Editor,  

- to use the Software package and/or documentation outside the scope defined in the Delivery note, 

- to transmit or to make available, free of charge or against payment, the Software Package and/or the 

related documentation, by any means and in particular by its Intranet network or via Internet, 

- to reproduce, translate, adapt, arrange, modify, create software or derived programs, export or merger 

the Software Package, 

- to modify the Software Package registration number or to create new passwords to operate the Software 

Package, 

- to transfer the Software Package to a site different from the one for which the License has been granted. 



The export of the Software Product is subject to regulations applicable to import, export and/or to the control 

of final destination, in force in France, in the European Union, in the Unites States of America and in any 

other country having laws and regulations in this field. The Editor shall not be held liable of the failure to 

obtain such authorizations, export licenses and/or administrative authorizations.  

The Licensee shall commit not to export or re-export, directly or indirectly the Software Product(s) without 

the consent of the Editor and without having obtained such an export License or other state accreditation if 

necessary. 

The Editor may reserve the right, in the context of the present agreement to control or make control by any 

person of its choice the proper use of the Software Package at the premises of the Licensee during normal 

working hours, without prior information. If the Editor notices during these controls a use of the Software 

Package that goes against the present License, and notwithstanding the right for the Editor to put an end to 

the License caused by a fault of the Licensee and to seek for damages, the Licensee commits to cease 

immediately such an use at the reception of a written notice; he will therefore have to comply with all the 

instructions transmitted by the Editor, including the immediate purchase of additional licenses in order that 

the number of Licenses purchased corresponds to the number of licenses used.  

The Licensee will not change or remove any mark or mention on any copy of the Software package or 

related medium. All types of use of this Software package other than those expressly authorised in 

application of this License are prohibited.   

Lists, Catalogues and manufacturers’ data 

The Software Program may contain symbols, components, plans type, lists or catalogues of electrical 

equipment from third parties. 

These data are communicated to the Licensee as it is, without guarantees regarding their accuracy, quality, 

completeness and update. 

The use or non-use of the lists, catalogues and/or data contained in the Software Package by the End User 

is the sole responsibility of the Licensee. 

The Editor excludes any direct or indirect responsibility related to the use or the non-use of the lists, 

catalogues and/or data coming from third parties contained in the Software Package. 

Future versions of the Software package 

The Licensee may not claim any right to future versions of the Software. Updates, if available, will be 

bought by the Licensee to the Distributor at the price and conditions in force on the day of the request. 

License. 

WARRANTY  

Guarantee of compliance  

The Software package is considered to comply with its documentation from the date of receipt of the 

Delivery note by the Licensee. The Licensee acknowledges that it is not possible to guarantee that the 

Software package is without error or will function without interruption or bugs.  

DELIVERY AND FINANCIAL CONDITIONS 

The delivery conditions and the associated financial conditions are subject to general conditions of sales 

defined with the Distributor.  

The Licensee waives in any case to raise provisions of article 1217 of French Civil Code against the 

Distributor.  

EXPORT CONTROL 



The Editor shall have the right not to perform its contractual obligations, without engaging its responsibility, 

if a national or international regulation or any other mandatory constraint, relating to national or 

international trade, imports or exports, customs obligations, embargo measures or any other sanctions, were 

to prevent or act against the validity or performance of its obligations. 

If the Licensee uses the rights of use or equipment provided by the Distributor (equipment and/or software 

and/or technology and the corresponding documentation, regardless of the mode of supply) or the services 

provided by the Distributor (including any kind of technical support), in countries other than those initially 

stated on its purchase order or on any other medium or for the benefit of other third parties, the Licensee 

undertakes to comply with the national and international export (or re-export) control regulations in force. 

In such a case, the Licensee shall comply with the export (or re-export) control regulations of France, 

Germany, the European Union and the United States of America. 

The Licensee shall, at the Editor’s request, provide it promptly with all information relating to the final 
destination and end use of the goods, software, licences and services, subject of the present agreement as 

well as existing export restrictions to enable the authorities or the Editor to perform export control checks. 

The Licensee indemnifies the Editor against all remedies, proceedings, actions, fines, losses, costs 

(including lawyer’s costs) resulting from the Licensee’s failure to comply with and/or breach of export 
control regulations. The Licensee shall compensate the Editor for all damages related thereto. 

RESPONSIBILITIES 

The Editor shall carry out his contractual obligations with as much care possible in his profession. Its 

liability is limited to Software package operation which complies with the documentation provided.  

The Licensee shall not be able to argue about the professional quality of the Editor in order to get out of his 

responsibilities that come from the obligations pursuant to the present License. The Licensee will have sole 

responsibility for the use and administration of the Software, and especially for checking the operation, 

providing security for the data and security procedures in the event of failure or breakdown of all the 

Hardware and Software. It is also the Licensee’s responsibility to buy to the Distributor all the updates 

and/or new versions necessary for proper functioning of the Software Package. The Licensee will have to 

take care of all the insurance needed to compensate for the consequences of theft or destruction of the 

Software Package and/or associated documentation.  

The responsibility of the Editor in case of damages or losses linked to a breach of its express or tacit 

obligations, or in case of neglect, will be, in any case, limited at the Editor’s choice, to the repair, 
replacement or partial reimbursement of the Software Package. In no case, the responsibility of the Editor 

shall go beyond 50% of the price paid for the initial License of the incriminated Software Package. The 

Editor shall not be held responsible towards the Licensee in case of indirect damages, special or punitive 

incidents, such as but with no limitation, losses of revenues, profit, image, data, whatever the cause may be, 

related to the use or the non-use of the Software Package and even if the Editor was informed of such 

damages. 

EFFECT  

The acceptation or refusal of the present License is made at the time of the Software Package first use.  

The refusal of the present License conditions automatically puts an end to the present License. 

RESCISSION 

Rescission causes 



The breach of one of dispositions of the License by the Licensee may have as a consequence the early 

termination of the present License by the Editor, with no particular formality. The early termination of the 

License will be effective 30 days after the reception by the Licensee of a formal notice with acknowledge 

of receipt, remaining ineffective. This early termination will not lead to any obligation of reimbursement of 

the fees paid by the Licensee to the Distributor.  

 

Consequences of Rescission 

 

The Licensee must enact the following from the rescission of this Contract, irrespective of the grounds; 

- Immediately cease all use of the Software package. 

- Return the copies of the Software package, and all documentation or magnetic mediums owned by the 

Editor in its possession within a period of 10 days, together with a certificate declaring compliance with 

this commitment. 

EXCLUSION 

No provision in the conditions of the present License may be interpreted as:  

- guaranteeing that the intellectual property rights accorded in the context of the present License have an 

unlimited period of validity. This applies for both brand rights and other intellectual property related to 

the Software package. 

- guaranteeing the Licensee that all elements developed, used, sold or licensed in the context of these 

general conditions will not subject to counterfeiting by third parties with regards a patent, brand, 

manufacturing secret or copyright. 

- implying an obligation for the Editor to submit an application for a patent and/or other intellectual 

property rights and/or to launch legal action against a third party for counterfeiting in view of the use of 

its intellectual property rights. 

- implying for the Editor an obligation to provide upgrades to the Licensee. 

- guaranteeing the Licensee the right to commit on behalf of the parent company, or a subsidiary or branch 

of the Licensee. 

- guaranteeing that the Software package is adapted or adequate for the intentions and/or needs of the 

Licensee with regard the commercial development strategy of its products.    

ACT OF GOD - SUSPENSION - HARDSHIP 

The Editor shall not be responsible for any breach of one of its contractual obligations due to an act of God. 

The following are expressly considered acts of God as well as those normally considered by the French 

Courts and Tribunals as acts of God, namely full or partial strikes that are inside or outside of the company, 

bad weather, earthquakes or other natural catastrophes, epidemics, transportation blockages or supply 

blockages. The occurrence of an act of God shall not be used in any manner whatsoever by the Licensee to 

suspend its obligations. If as a result of an act of God, the Editor has suspended its obligations beyond a 

period of three (3) months, the License will be then automatically terminated, unless otherwise agreed, 

without responsibility for the Parties. 

The Editor shall assert the termination of the License if during its execution, unforeseeable difficulties arise 

that would lead to take measures far beyond the amount of the License. 

The Licensee waives in any case to raise against the Editor and/or the Distributor provisions of article 1195 

of French Civil Code. 

NO HEADHUNTING OF STAFF 



The Licensee shall undertake for the duration of the License and 12 months after its expiry, not to poach or 

hire a member of the Editor’s staff concerned with the performance of the present License, without the prior 
written agreement of the Editor. In the event of a breach of the present clause, the Licensee shall undertake 

to compensate the Editor by paying compensation equal to the gross payment made to the employee during 

the year before his or her departure. 

NON-DISCLOSURE 

Each of the Parties hereby agree to keep confidential all information or documents that are deemed 

confidential or that are confidential in nature, no matter what medium they are on, that shall be provided 

when the present License is negotiated or executed. 

This confidentiality obligation shall apply throughout the execution of the License and for a duration of five 

(5) years starting from its expiration. 

PROCESSING OF PERSONAL DATA 

The Licensee is informed that personal data concerning him/her are collected and processed by the Editor 

in accordance with legal provisions and Regulation (EU) 2016/679 of the European Parliament and of the 

Council of 27 April 2016 (General Data Protection Regulation). 

Controller’s identity and contact details 

INFORMATIQUE GRAPHISME ENERGETIQUE - « I.G.E. », distributing company of IGE+XAO’s 
Group. 

Address: 16 Boulevard Déodat de Séverac - 31770 Colomiers - France 

Tel.: 00 33 5 62 74 36 36  

Represented by: Charles BAUDRON, Chairman and C.E.O. 

Company’s Data Protection Officer:of Schneider Electric Group, the group to which IGE+XAO Group 
belongs: 

Email: DPO@schneider-electric.com 

Address: Schneider Electric / “I.G.E.“ 

DPO - 35 rue Joseph Monnier - CS 30323 

92506 Rueil Malmaison - France 

Purpose of the processing  

The processing of personal data is intended for commercial purpose. 

Legal basis for the processing 

The personal data are collected by « I.G.E. » as part of the License.  

Categories of processed personal data  

Personal data hereby collected and processed by the Company are: last name and first name, email address, 

phone and fax number of the contact person at the Licensee’s. 

Category of recipients of personal data  

The following category of persons may be recipients of all or part of personal data: commercial and customer 

service (sales and distribution), accountancy and debt-recovery department.  

Data transfer outside European Union  

Nil. 

Personal data retention period  

Personal data hereby processed will be retained for the duration of the contractual relationships with the 

addition of applicable legal prescription.  



Individual rights 

Private individuals concerned by the processed personal data can exercise at any moment the different rights 

provided by current regulations ( right of access to their personal data, opposition, rectification, erasure, 

process limitation, portability, right to give instructions on personal data after his/her death).  

These rights can be exercised by contacting the Editor’s DPO, whose details are stated above.  

Claims can be submitted to the company’s representative mentioned above or directly to the CNIL - French 

National Agency regulating Data Protection (CNIL, 3 place de Fontenoy, 75007 Paris). 

MISCELLANEOUS CLAUSES 

Modification of the License conditions 

All modifications may only be taken into account when an amendment is signed by both Parties.  

Invalidity  

If one of the current clauses conflicts with internal legislation, the aforementioned clause shall be deemed 

invalid but the other stipulations will keep their force and their effect.  

Transfer 

The Licensee expressly agrees that it shall not assign or transfer, under whatever form, totally or partially, 

the present License (in particular by way of transfer of business, merger, demerger, merger by absorption, 

partial transfer of assets, complete transfer of assets and liabilities, management lease), to a third party 

without prior written agreement of the other Editor. 

The Editor shall have the right to assign or transfer the present License to any third party subject to a written 

notification to the Licensee. 

Renunciation  

Unless provisions to the contrary are specified in the conditions of the present License, any renunciation 

from the Editor claiming the violation of any clause of these conditions cannot constitute a renunciation 

from the Editor claiming previous, simultaneous, or subsequent violations of the same violation or of other 

clauses. 

Language 

The conditions of the present License will be written in the language of the Editor. 

In case of translation in foreign language, only the version written in the language of the Editor will bind 

the Parties. 

References 

The Editor is authorized to refer to the name and denomination of the Licensee for internal or external 

purposes. 

LAW AND DISPUTES 

The License is subject to the the French law ; any dispute as to the its application or interpretation, the 

Courts of Toulouse (France) will be competent. However, the Licensee acknowledges that in case of dispute 

or claim regarding Editor’s intellectual property, this latter shall have the right to submit the dispute or claim 

to the competent civil courts. Similarly, the Licensee acknowledges that the jurisdiction made to the Courts 

of Toulouse (France) shall not prevent any protective measure or emergency procedure the Editor would be 

lead to take before the competent court in order to protect all of its intellectual property. 

 



 

ENTIRE AGREEMENT 

The Licensee acknowledges that he has read these conditions and hereby declares that he accepts the terms 

and conditions. Moreover, he acknowledges that these documents make up the entire agreement between 

the Parties, replacing and cancelling all written or verbal proposals or agreements and any other 

communications between the parties relating to the same object. 

 

 

END OF DOCUMENT 

 


